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Registration of a Charge

Company name: INSPIRE SUFFOLK LTD
Company number: 04881803
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Received for Electronic Filing: 11/08/2020

Details of Charge

Date of creation:  05/08/2020
Charge code: 0488 1803 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4881803

Charge code: 0488 1803 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th August 2020 and created by INSPIRE SUFFOLK LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th August 2020 .

Given at Companies House, Cardiff on 12th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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@ BARCLAYS
. " Inspire Suffolk Ltd
(the Chargor)
and

Barclays Security Trustee Limite_d
{the Security Trustee)

-and

Barclays Bank UK PLC
(the Bardays Accotint Bank)

DEBENTURE --

DATED_eo S Jog/2e2o
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IMPORTANT - PLEASEREAD THIS NOTE BEFORE THIS DEBENTURE|S EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek the
advice of your solicitor or otherlegal adviser before executing this Debenture.

. Thisis a Debenture inciuding fixed charges over the assets referredtoin Clause 4.2 (Fixed
charges), anassignment of the rights and assets referred to in Clause 4.3 (Assignmer)
and a floating charge over ali of the other assets and undertaking of the Chargor in Clause
4.4 (Floating charges).

. The Security Trusteewill hold this Debenture as security for all debts and other liabilities
owed to one or more of the Secured Parties by the Chargor including under the
agreement to pay contained in Clause 3 (Agreement to pay). This includes all present
and future loans or facilities that each of the Finance Parties has granted or may in the

future grant.

. Your liabilities under this Debenture will include any liabilities owed under any guarantee
or indemnity which you have given to or may give to any of the Secured Parties in the
future.

. If any of the debts or liabilities secured by this Debenture are not paid when due, the

Security Trustee canappointa receiver, or take possession of the property and any of the
assets charged by this Debenture and sell them and can appoint an administrator in
relation to the Chargor,

. This Debenture s separate fromand not limited by any other security or guarantee which
you may have already given or may give to any one or more of the Secured Parties in the
future.

' IF ACOMPANY/LLP INCORPORATEDIN ENGLAND AND WALES EXECUTES THIS DEBENTURE,
ALL PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDINGANY ATTACHMENTS) WILL
BE AVAILABLEFOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays Business is a trading name of Barclays Bank UK PLC. Bardays Bank UK PLC Is authorised by the Prudential Regulation Authorty
and regulated by the Financlal Conduct Authority and the Prudential Regulation Autherity (Finandal Services Register No. 759676).
Registered in England. Registered No. 740322 Registered office: 1 Churchill Place, London E14 5HP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Autherity (Financia Services Reglster No. 783113}
Registered in England. Registered No. 10825314, Registered office: 1 Churchill Place, London E14 SHP.
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- THIS DEEDis made on the date specified on thé frant page of this Deed.
By:,

(N lnsplre Suffolk Ltd (mcorporated inEngland and Wales with regtstered number 04881 803)
of Lindbergh Road Ipswich (the Chargor); - ,

?3) Béijcla'ys SecuﬁtijrusteejLumuted (Comipary Number 10825314) of 1 Churchill Place,
London E14.5HP, acting in fts capacityas security trustee for and on behalf of the Secured
Pa I‘tl&i (the Secunty Trustee] and

(3) Barclays Bank UKPLC (CompanyNumber 09740322) of 1 Churchlll Place LondonE145HP
(the Bardays Account Bank)

IT 15 AGREED as follows
1. DEFINITIONS AND INTERPRETATION
" Definitions

S In this Deed each of the followmg expressions has, except where the context otherwise
YL requires; the meéaning shown oppos:te it: : -

_Accounts means each of the accounts opened or maintained by 1he Chargor with any

_ barik, building sociéty, financial institution or other person(ather than the Barclays
Account Bank) (the Assigned Accounts) and each of the accounts opened or maintained
by the Chargor.with the Barclays Account Bank (the Fixed Charge Accounts) from time
to time -(inc]uding any renewal, rédesignation, rgplatement,’ subdivision or subaccount
of such account) and the debtoor debts represermed thereby;

g Assets means all of the Chargor’s. undertakmg, property, assets rights, mterests and
" tevenues, whatever and wherever in the world, prsent and future; and includes each or
any of themy; ~ -

_Authorised Address means the last address given to the Security Trustee for the
Chargor's place of business {or any one of them if more than one) or registered office;

Auihon‘fy means the United Nations Security Council, ﬂie Commission of the European
Unlon, Her Majesty’s Treasury, the Office of Fore:gn Assefs. Control of the United States
Department of the Treasury, or anyoiher United States  government entity; .

Bardays Group means Barclays PLCandanyof its diréct orindirect Subsidiaries;
Default Rate ireans:

(a) thedefaultinterest ratesetout in the document under whichithe relevant liability
_for the cverdue amount initially arose; or

Page 1
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(b) - if no defaultinterest rate isset out in such document, a rate per annumequal to
. the cost (without proof or evidence of any actual cost) to the relevant Secured
Party {as certified by it) if it were to fund or of fundi ng the relevant amountplus

2 per cent. per annumy;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 26 (Diéa'etim :
- and delegation);

Deposit means all sums deposited'or to be deposited in each Account, tggetl_']er'with all
other rights and benefi fs accruing to or arising in connection -with each Account
(lncludlng, but not limited to, entitlements to interest), together with all accruedinterest;
wherever deposned :

Enw'ronmeptaf Approvals means all consents of any kind relqj_jng to Enyi'ronmentél
Laws, towhich the Chargor or the Land or the use or occupation of the Landis subject;

_Eﬂ\fironmental Claims means any claimby any person in respect of losses or liabilities,
“suffered or incurred by that person, as aresult of or in connection with any violation of -
Environmental Laws or Environmental Approvals or giving rise to any remedy or pénalty
that may be. enforced or assessed by private or public legal action as a result of
Environmental Contamination or any application for any interim or: final judicial or
administrative decreg, injunction, cease and desist order, abatemenit order, compliance
order, consent order, clean-up order or enforcemeént notice, stop notice, improvement
“notice; prohibition notice or revocation order in respect df Environmental Contamination
or.any other remedial action or action to comply thatthe Chargor is obliged to undertake

pursuantto Environmental Laws in respect of Environmental Contamination; ‘

‘Enﬁronmnta_! Caontamination means the following and their consequences:

(¢) any release, leakage or spillage at or from any site owned 6#-‘ occupied by the
Chargor into ary part of the environrrient of any toxic, ponsonous, noxious or
polluting matter or hazardous, detrimental or dangerous substances or thing;

(d) - anyaccidenit, fire, explosion or sudden évent which affects the e’ﬁvi\tﬁoriméntand
i§ attributableto the operation, managemerit or control of ariy site occupied by
- the Chargor, including (without limitation) the storage, keeping, handling,
Jlabelling or disposal of waste (as defined in the Environmiental Protection Ad

1990) or hazardous, toxic or dangerous substances- and

(e)-  any desngnatlon of Land as contaminated land for the purposeés of PartliA of the
Environmental Protection Act 1990; :

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties;
- directives, bye-laws, directions, codes of practice, circulars; guidance notes, orders,
notices, dernands, decisions of the courts of anyauthority or anyother body whatsoever
haying jurisdiction which at any time relate to the environment of Envirénmental

Page 2
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5 Comai_rii_na'tibn or standards of conduct applicable to the Land or the occupation or use
- of the-Land or the operation of any business from or using the Land;

F.-nance Partr’és- means:
()  BarclaysBank UKPLC;

{g) ‘Barclays Bank PLC;and

~{(h) | Barclays Mercantile Business Finance Limited;

 Floating Charge Assets means those of the Assets that are for the time being comprised

in’ the ﬂoatang charge created by Clause 4.4 (Floating charges) but only inscfar as
concerns thatfloating charge-

I_rg‘syranc_e Contracts means all ihsura nce and assurance contracts and policies now or
in the future held by or otherwise benefiting the Chargor:

() : ‘which relate to Assets themselves subject to a fixed charge in favour of the

Security Trustee:or

()] which are now or in the future deposited by the Chargor with the Security

VTrustee

lnteﬂet’:’tual Property Rights . means patents (!‘ncl_udi_ng supplementary protection

-certificates), trac__le marks, service marks and designs: (and any applications for any of
“them), utility models, design rights, copyright, database rights and rights, title, interest

and benefits in respect of domain names, logo, get-up, computer software, brand and
trade nares, know-how, confidential information, inventions, moral rights, trade secrets
and rights in passing off and all other intellectual property rights and interests (whether
registered or unregistered) and all rights under any agréements relating to the use or

-exploitation of any such rights (including for the avoidance of doubt the right to receive

revenue or royalties) and, in each case, any extensnons or renewals of, and any
apphcatnonsfor these rights;

- Land iriclides freehold and leasehiold, and any other estate in,-land and (outside Engla nd
- and Wales) immovablé property and in each caseall buildings and structures upon and

all things affixed to Larid including tradeand tenant's fixtures andfittings (but excluding,
in the case of leasehold property, landlord's fixtures) andfixed plaiit and rachinery;

Notice éfAccéunt Sec‘r_.iﬁty-mé‘ans a _noﬁte of securiﬁr in substantially the form as set
out in Schedule 1 (Form of Notice of Security to Accouint Bank) or in such form as may
be specified by the Security Trustee;

Propefty Agréément means all present and futuie agreements, contracts, options or
-, undertakings for or inrelation to the creation of any estate, interest or rightin or over the
- ‘Land {including, without limitation, in relation to any lease, licence, tenancy or right to

occupy whethier on a fixed term or periodic basis);

Page3
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Receivables means all sums of money receivable by the Chargor now or in the future

g :con5|stmg of or payable under or derived from any Asset referred to in Clause 3

'(Agreementto pay);

Receiver means a receiver and manager or a receiver and the term shall mcIude any of
their delegates or sub-delegates; '

) Rental Income means the gross rents_, licence fees arid other monies receivable now or
hereafter, at anytime by the Chargor inrespect of or arisingout of any lease of the Land -
or any agreement for lease or licence or otherwise without limitation derived by the -
Chargor from the Landor otherwise paid to or received by the Chargor in respect of the |
Land;

SDN List means the Specially Designated Nationals List maintained by the Office of
Forelgn Assets Control ‘of the US Department of the Treasury, or any similar list
mairtained by any Authority:

* Secured Obligations means all money, obligations and Ilab|I|t|es now or at. any time in
the future due, owing or incurred, in any manner whalsoever by the Chargor to the
" Security Trustee (whether in its personal capacity or as security trustee for the Secured
Parties) or to any of the other Secured Parties whether actually or contmgently, whethier
dlrecﬂy or indirectly, whether solely or jointly with any other person and whether as
principal orsurety, mcludmg, without limitation, all interest, discount, commission, fees, .
chargesand expenses and together with any mattersrelatingto'or ansmg in respect of
those moneys, obligations and liabilities; '

- SecuredParties means

(k) the Security Trustee;

()] the FinanceParties; and
~(m)  -anyReceiver and/or any Delegate;

Security Assets means all Assets of the Chargor or any of them which afe the su’bjeci of
any security created or expressed to be created by or pursuantto this Deed;

'Securmes means Sall stocks, shares, debentures, debenture stock, Ioan stock, bonds and
securities |ssued by any person (other than the Chargor) and all other investments (as
 listed in Part|l of Schedule 2 to the Financial Services and Markets Act 2000) including
all rights and benef‘ts arisingand all money payable in respect of them, whether by way
of conversion, redemptlon, bonus, option, dividend, interest or otherwise (includingin all
subsndlary undertakings or the certificates for which are now or in the future deposited
with or to the order ofthe Security Trustee or whichif uncertifi catedareheldinan escrow
or other-account in the favour of the Security' Trustee or held in the Security Trustee's”
narne orin the name of a nominee to the order of the Security Trustee);

Page 4
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1.2

(@)

' Security Interest means any mortgage, charge, pledge, lien; assighment; encummbrance,
. rightof setoff or security mterestwhatsoever howsoever created or arising or any other

_agreement, arrangement or court-order havmg substantially the same economic effect
~ asthe foregoing;

" Security Period means the period beginning on the date of this Deed and ending on the

date on which the Security Trustee.is satisfied that all Secured Obligations have been
unconditionally and ir revocably paid and dlscharged infull and all facilities made avallal:ie

by each of the Finance Parties to the Chargor have been cancelled;

- Set off Amount has the meaning given to it in Clause 25.1 (Set off);

Subsidigry means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006;and

Transferée has the meaning given to it in Cla use27.1 (Transfer and disclosure).

" Interpretation
' In this Deed, except where the context otherwise reqmres

(i) références to the Secured Parties (mcludmg references to-the Security Trusteeand

the Finance Parties) include references to any of their respective nominees, agents
Delegates;successorsin title and permitted assigns -andtransferees and references
to the Chargor include references ‘to their respectlve successors in title and
permitted assigns and transferees; :

_(ii) unless otherwise indicated, references to the Security Trustee mean the Security -

Trustee acting in its capacrty as secunty rustee for and on behalf of the Secured
Parties;-

- (iii) winding up includes any winding up, reconstruction, administration, dissolution,

" liquidation, bankruptcy and any analogous procedure or step under any applicable
- law; :

, (iv) references to any déed, mstrument, certificate; agreementorcontract(including this

Deed) or a provision thereof shall be construed as a reference to that deed,
mstrument, certificate, agréement of Contract or provision as from time to time
varied, novated, amended; supplemented or replaced (however fundamentally);

{v) 'expressions importing the singular shall include the plural andvice versa andwords
' :deno_t'irrg any gender includg all genders; '

(v} referenééﬁ"fb anystatute or other legislative provisionshall include any statutory or

legislative modification, re-enactment or "any substitution .of such statute or
. provision and, where appllcable any equivalent statute or legislation in' another
junsdlctlon

Pages
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(b

31

32

4

4.1

(vu) atime of dayis a reference 1o London time; and”

(vm) references to a person shall be construed asa reference to any mdmdual firm,

* company, corporation, government, state or agency of a state or any association,

trust, joint venture, consortium, partnership or other entity (whether ornot haan
‘separate legal personality). :

The héadings in this Deed are for ease of reference only and shall not affect its
interpretation..
SECURED PARTIES

Each party agrees thatthe Security Trustee'sinterests and rights under andin respect of .
this Deed shall be held by the Security Trustee on trustfor and on behalf of the Secured
Parties, : :

AGREEMENT 0 PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Security
Trustee that it will pay or dlscharge on demand the Secured Obligations on the date(s)
on which such Secured Obhgatrons are expressed to become due and in the | manner

provrded fqr inthe document under whrch liability for such Secured Oblrgatrons arises.

Deéfault interest on the: Secured Obligations, shall accrue in respect of any overdue
amount frormits.due date or, in the case of any cost, charge, Ioss, |rability, ex:pense and
other amouint referred to in Clause 24 (Expenses and Indermnities) frém the date such

- amount was expendéd, paid or debited.on account by the Security Trusteeor any other
Secured Party (without the necessity of any demand being made for paymetit thereof);

in each case, up to the date of actual paymenit (both before and after judgment) at the
Default Rate. Any default interest accruing under this paragraph shall be rmmedlately :
payable by the Chargor-on demand by the Security Trustee or any other Secured Party:

- Unless otherwise agreed, such default interest (if unpaid) will be compounded with the

relevant overdue amount or cost, charge, loss, liability, expense and other amount
referred to in Clause 24 (Expenses and indemnities) on a monthly basis but will remain
immediately due and payable. :

CHARGES

General

All-’secnrity,created by the _CHargor- under this Clause 4 is:

(@)

(b

ontinuing security for the payinent and discherge of the Secured Obligations;

grantedwith-full titte guarantee;

Page b
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£d)

42

@)
(b)
©
(d)

©

R
@

-

(i
0

(k)

-

gtan'ted in. réshect of all the right, title and interest (if any), present and future of the
Cha rgor inandto the relevant Security Asset;:and

'granted in favour ofthe Secunty Trusteeto hold on trustforandon behalf of the Secured
: Parues

Fixed char’ges

. The Chargor charges byway of firstfixed charge:

all t.énd in England and Wales now vested in it and not registered at the Land Registry:

allLandin England and Wales now vested in it and registered at the Land Registry;

' allfdthér'Lanc'Iwhich is now, or in the future becornes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or

other aquipmiént now or inthe future owned by it andits interestin any plant, machinery,

computers vehicles, office or other equipment in its possession (but excluding any for

. the time being part of its stock-in-trade or work-ln progress) and the beneﬁt of all

contracts, Ilcences andwa rrantls relating to them; -

(tothe extent not validly and effectively asstgned pursuant to Clause‘4.3{a) (Assignn')ent)
‘below) all Rental Income and the benefit to the Chargor of all other rights and claims to

Wthh the G_h_'a'_tgo_s_' is now or may in the future become entitled in relation-to the Land,

‘including (but not limited to) all rights and claims of the Chargor against all persons who
. now areor have been or may become Iessees sub-lessees, licensees or occup|ers of any
Land and all chargors and sureties for the obligations of such persons;
. all Sectirities;

* the Insurance Contracts together with all rights afd interest in the Insurance Contracts
- (including the benefit of all claims arising and, to the extent not validly and effectively

asmgned pursuantto Clause4. 3(f) {Assighment) below, all monies payable under them);

aII of its present and future goodwill;

all of its present and future uncalled capital;

- allof its present and future Intellectual Property Rights;

‘alltrade secrets, confidential information and know-how owned or enjoyed by it now or

in the future in any partof the world; -

.all other debts now or in the future owing to it save for those arising on fluctuating
‘accounts with associates (as definedin section 345 of the Compapies Act 2006);

Page?
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(m) allofits present and future right, title, benefit and interestin andto each leed Charge
- Account andeach related Deposit; and ‘

(n) the benefit of all instruments, guarantees, charges pledges and other rights:now -or in

: . the future available toit as securityin respect of a]ny Assetitself subject to afixed charge

- in favour of the Securlty Trustee.
43 Asmgnment

“The Chargor assignsand agrees to assign all ofits right, tltle estate and oﬂwer interests in and to:

(a) = the RentalIncome and the benefit to the Chargor of all ather rights and claims to, which

the Chargor is now or mayin the future become. entrtled in relation to the Land includirg

~ {but not limited to) all rights and ¢laims of the Chargor against all personswho now are

or havebeen or may become lessees, sub- Iessees licensees or occupiers of any Land and
-allchargors and sureties for the obligations of such persons;

\ .
(b) . the:benefit of all guarantees, warranties and repi‘resentatiOns given or made by and any
 rights or.remedies against all or any professmna‘l advisors now or atany time engaged
by the Chargor in relation to any Land and the ma nufacturers, suppllers or installers of
all plant, machinery, fixtures, fittings and-other eqmpment now or from time to time in

~ the buildings.erected or to be erected onanyLa nd and any other- person firmor: company _

. riow or from time to time under contract with or urider a duty to the Chargor and the

benefit of all sums recovered in any pmceedings Fgainst all or any of such per’s'oﬁs;

() the benefit of all Property Agreements .and the proceeds of any. claim, award or
‘judgement arising out of any Property Agreement and all sums pald or payable to’ the
Chargor under or in respect of any Property Agreement;

(d)

_(e)  (to the extent that any Intellectual Property‘Riéhts are not capable of being charged
pursuant to Clause 4.2 (Fixed charges), whether by reason of lack of any-jthird_ party
consent which is required, or otherwise) its right, title and interest (if any) in and to any
ard all damages, conmipensation, remuneratloni profit, rent, fees, royaltiés or inéome
which it may derive from such Intellectual Property Rights or be awarded or entitled to in

. respect of such Intellectual Property Rights; and ’
- |
() . anmysumspayableto it pursuantto any Insuran'cf!Cont'act,

'prowded that nothing in this Clause 4.3 shall constltute any Secured Party asa mortgagee in
_possessron :

44  Floatingcharges ' !
(a) TheChargor chargés by wayof firstfloating char‘geall its presentand future undértaking
and Assets of whatever type andwherever located.

Page &
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(b}

(<)

45 €

(@)

(b}

The floating charge created by the Chargor under Clause4.4(a) above shall be deferred

“in point of priority to-all other security or securityinterests created under or pursuant to

this Deed.

The ﬂoa’ting charge crgafed by the Chargar under Clause 4.4{a) above is a “qualifying
floating charge” for the purposes of paragraph 14(2)a) of Schedule B1 to the Insoivency

.Act 1986 (incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14.of

Schedule B1 of the Insolvency Act 1986 shallapply to this Deed.

Conversion of floating ch afgés"

- By riotice: Subjéct to the Insolvency Act 1986, the Security. Trustee may by notice to the
‘ Chargor convert the floating charges created by this Deed into fixed charges as regards
~ alloranyof the Chargor s Assets specified in the notice atany time. At anytime after the

floating charges created by this Deed have been converted to fixed charges, the Security

“Trustee may by notice, subsequently reconvert it into a fidating charge by notice in

writing.

- Automatic conversion: Subject to the Insolvency - Act 1986 and Clause 4.5(c)

{Moratorium) below; the floating tharges created by this Deed shall (in addition to the
cir&umstances in ‘which ‘the same will occur under general law) automatically be

i converted (w1thout any notice) into fixed charges over the Assets, rights and property of
- the Chargor

(i on the convening of any meeting of the members or directors of the Chargor to
-cons:der a- resolut:on to wind up the Chargor or put the Chargor into
administration;

(if) " on a resolution .being passed or an order being made for the Wihdihg-up,

- dissolution, administration of re-organisation of the Chargor;

- (i) on the appointment of a llquxdator or anadministrator {(whether out of court or

otherwuse) to the Chargor

_ (iv) . on any person levying or attempting to levy any distress, execution or other

procéss against any Sécurity Assets of the Chargor;

" (v).  onthe Chargor ceasing to carry onbusiness or a substantial part of it or ceasing

to be-a going concern;

. (\n) . onthe Chargor stopping making payments 10 its credltors or giving not|ce to

creditors that it intends to stop payment;

(vii} ~on the Chargor creating or attempting to createa trust over any of the Security

- Assets;
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{vili}- on the holder of any other:Security Interest whether ranking in priority toor pari
passu with or after the charges and security contained in this Deed or the -
Chargor appointing, requesting the appointment of, an administrator, an

- administrative receiver, recejver, manager or récejver and manager |n respect of
the Chargor;or

{ix)  anyfioating charge granted by the Cha rgor to any cther person crystallisifig for
anyreasonwhatsoever.

(¢) .. Moratorium: the floating charges created pursuantto Clause 4.4 (Floatmg charges) may
' not be converted into fixed charges soleiy by reason of:

SR () the obtalningof a moratorium; or
(i) anyﬁing done with 2 viewto obtaininga moratoriui, .
" under Sche&ﬁle A1 of the Insolvency Act 1986. |
46  Imiplied covenants of tile

. The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
~ Provisions) Act 1994-will not extend to Clauses 4.2 (Fixed chargés), 4.3 (Assignment) and 4.4
(Floating charges)-above. It shall be implied in respect of Clauses 4.2 {Fixed charges), 4.3
: (Ass:gnment) and 4.4 (F!oaﬂng charges) above that the Chargor is disposing of the Security
. Assets free from all charges and encumbrances (whether monetary or not) and from all other
rights exercisable by third parties (mcludmg liabilities imposed and rights conferred by or under

. .‘anyenactment)

4.7 Ownership

The Chargor isthe legal and beneficial owner of, and has good and marketabletitleto, its Secui'ity
Assets, in each case; free from security (other than that created by or pursua ntto this Deed) and
restrictioris and onerous covenants.

5: ' DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

5.1 The Chargor shall on the date of this Deed ‘deliver {or procure delivery) to the Security
' * Trusteeof, and the Security Trustee shall be entitled to hoid and retaih durifig the Security
Period, all deeds, certificates and other documents of title relating to.the property

charged pursuant to this Deed (including any lease or licences. relating to it) where -

originals thereof are not required to be registered. -

5.2 TheChargor shall at any time as required by the Security Trustee execute and deliver to
the Security Trustee any documnents and transfers to constitute or perfect an equitable
or legal charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, settlement and/or depository

7:P'age10
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5.3
5.4

(2)

®

55

5.6

57

6.1

62 -

. system, and give any instructions and take any actiofis the Security Trustee may require

to achieve this.

* The Chargor shall, if requested by the Security Trustee, execute all such documents and

do all acts that the Security Trustée may ressonably require to record the interest of the
Security Trusteein any registers relating to any registered Intellectual Property Rights..

The' Chargor'undertékes,tO' make or procu’ré thét'tﬁefe is made a due application to the

- Land Registryin respect of any Land that is registered land {with the Chargor’s consent

as proprietor of the rélevant registered estate):

~ to.enter.a restrictionin the following terms on the relevant register of title:

“No disposition of the registeredestate by the proprietor of the registered estate or by the

-proprietor of any registered charge; not being a charge registeredbefore the entry of this

restriction, is to be registered without @ written consent signed by the proprietor for the

~ -time being of the charge in the debenture dated [ Jinfavour of Barclays Security
“Trustee Limited (to hold on trust for ahd on behalfof the secured parties specified therein)

as referredto in the charges register or their.conveyancer”;and

to enter an obligationito make further advances on the relevant register of title.

‘ ""]"h_e Chargor certifies to the Land Registry that the Security Interest created under or
. pUrs'Uént-.,tbzmiS'Deed does ot contravene any of the provisions of the memorandum or

articles of association or other constitutive documents of the Chargor.

~, The Chargor shall, if requested by the S‘e&urity Trustee, execute and deliver to the

provider of any Insurance Contracts, such notices and other documents as the Security
Trusteemay reasonablyrequire inrelation to the assignment by way of security.

“The Char'gonundertakes not to amend, vary.or waive the terms and conditions relating

to any Insurance Contractwithout the prior written consent of the Security Trustee.-

~ NOTICE OF ACCOUNT SECURITY

- The execution of this Deed by the Chargor and the Security Trustee shall constitute notice
" to the Barclays Account Bank of the security created over each Fixed Charge Account

and each related Deposit, and the Chargor irrevocably instructs the Barclays Account
Bank that it shall,.and the Barclays AccauntBank confirms and agrees that it will, upon

‘any. difection by the Security Trustee or persons authorised by. the Security Trustee
following the service of a default notice or following any faiiure to pay any of the Secured

Obligations when they fall due, only.act in accordance with the instructions given by the

Se‘x;'urityfrustée or by persons authorised by the Security Trustee in relation to each Fixed
- 'Charge Account and each related Deposit. '

-The Cha rgor shall; on the request of the Security Trustee following the service of a default

natice or following any failureto pay any of the Secured Obligations when they falldue,
Page 11
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7.1.

(a)

(b)

| (9

.72

(@)

by

defiver to the Security Trustee (or procure the delivery of) a Notice of Account Security
duly executed by, or on behalf of the Chargor in respect of the Accounts held with any

bank; building society, financial institution or other person (othér than the Barclays

Account Bank) (if any) and the related Deposits and the Chargor shalluseall reasonable
endéavours to procure from the recipient of such Notice of Account Securrty an

A ~acknowledgement in-the form set out in therein,

'Rlc.HTs UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends pa|d in respect of the Securities or any of them recejved by ﬂ'le

Secunty Trustee(or its nominee} shallbe released to the Chargor;

all voting and b_the"r right_s and powers attached to or conferred upon t_he Securities shall
continue to be exercised by the Chargor for solong as it remains their registéred owner;
and '

the Security Trusteewill, whereit (dr its nominee} is registered as holder of-thje"-Securi'tieg,
exercise all voting and other rights and powers-attached to the Securities, as the Chargor

_may from time to time in writing reasonably direct (and in the absence of such .

‘instructions the SecuntyTrustee or its nominea, shall not exercise any such nghts) and

. the Security Trusteeshall mstructany nominee for the time being reglstered asholder of .
' the Securities accordingly.

Atany time and from time to time.after this Deed becomes enforceable or the Security
- Trusteedirects: ‘ : ‘

:alland any dividends and other distributions accfuing on or deriving from the Secuirities

(notwithstanding that they may have accrued in respect of an earlier period), including

‘ ~ without limitation, all money payablein respect of them, whether by way of conversnon,

redempt:on, bonus. option, dividend, interest or otherwiseshall:

()] if received by the Chargor (orany nominee ofit), be held on trustfor ﬂwe_ Security. '

Trustee and (if requested by the Security Trustee) immediately be paid and-
transferred to the Security Trustee; and

- (i) when and if received by the Security Trustee {or its nominee) shall formpart of

the Securities and be held by the Security Trustee on the terms of this Deed as
additional security (and, if cash, be paid into a cash collateral deposit account.
'and may be applied by the Secur'ity Trustee at any time and ffom time to time
thereafter in or towards the discharge of the Secured Obligations as the Secunty
Trustee thinks fit);

:folld\;ving the Security Trustee serving notice on the Chargor, the Sécurity Trustee (or its
-nominee) may fromtime to time exercise (and may from time to time direct the exercise

Page 12

- Restricted - External



© -.

7.3

8.1

@)

(b}

@

(G}

(@)

. of) all ‘votihg- and other rigl;\ts:and powers (by statute or otherwise) attached to or

conferred on the Securities in such manner as the Security Trustee (in its reasonable

- discretion) thinks fit and the Chargor shall, and shall procure that any nominee of the

Chargor shalll, comply with any such directions of the Security Trustee(or its nomlnee)
For tlwe avoidance of dgu_bt, until suchtime asthe SecurltyTrustee{or its nominee) takes
any steps to exercise any voting or other rights and powers attached to or conferred on

. the Securities, all such rights 2nd powers shall remain with the Chargor;and -

ﬁie Chargor shjail (and shall procure ﬂwé_t Eny nominee of it shall), if required by the

- Security Trustee, agree to accept short notice for and to attend all or any meetings or

class meetings of the holders of the Securities, to appoint proxies and exefcise all voting
and other rights and powers, which may atany time be exercisable by the holders of the

.Securities as the Security Trustee mayfrom time totime direct.”

“The rights and powers attached to or conferred upon the Securities shall, for the

purposes of Clause 7.2(b) above, include (without limitation) all powers given to trustees
by the Trustée Act2000 in respect of securities subject toa trustand shall be exercisable -
without any need for anyfurther consent or authorityof the Chargor.

* REPRESENTATIONS
: The:Chargor represems andwarrants that:

. it has full power and authority and is legally empowered to enter into this Deed and to

grantsecurity over the Secunty Assets on the terms set out herein:

it has taken all necessary actions (including corporate actlons) to auﬂnorise the
acceptance of and the exercise of its rights under this Deed and the performance of its
obligations under this Deed and aII other documentstobe enteredinto by itin connection

-herewith;

there is no legal or other restriction on its ability to enter into and performits obligations

in respect of this Deed, including that such entry or performance will not constitute a
breach of any law, regulation or official directive to which it is subject or any agreement

by which it is bouind;

this Deed will bé valid, binding and enforceable in accordancewith its terms;

. neither the Chargor nor any of its affiliatesis &ither:

- (i), listed, er is owned or eon_to_lled, directly er indirectly, by ahy personwhichis listed,

~onan SDN Llst, or

(i) ]ocated organised of resident ina couritry which is the subject of sanctions by any

Authurlty,
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(a)

<h_) ?

" no Security Interest (other than the Security Interests created or expressed to beé created |

by or pursiiafitto this Deed) exists on, over orin relationto any of the SecurltyAsseis at’
the date of this Deed; »

any Security Assets in the form of Securities are fully paid and not 'Sub]éct-‘to anyoption .
to purchase or similar rights. The constitutional documents of companies whose
Securities are subject to the security created by this Déed do not and could not restrict -
or inhibit any transfer of those Securities on creationar enforcement of tl'\'e'S‘ecunty; and

no.* warmng ntice” or “restrictions notice” (as defined in Clause 1(2) of Schedule 1 Bof
the Companies Act 2006) has been issued in respect of all or any part of the Securities.

. Each of the above representatons (excluding those set out in Clauses 8.1{MH and 8.1(g)) will be
correctand complsed with in all respects at all imes during the Secunty Period as if repeated by
‘reference to the then existing circumstances.

5.

GENERAL UNDERTAKINGS

. The Chargor undertakes to procure that:

@

()

()

10.

-10.1

102
‘ ~ and contractors, free access at all reasonable times and on reasonable notice to inspect

103

it shall not make any material changein the Scope-or natureof its busiress;

‘if the Chargor isa partnership, itshall notify the Sécurity Trusteein writing immediately

ofany change in the membership of the partnershnp Whenever possible such notification
shall be glven in advance of such change; and

- if the Chargor comprises one or more trustEes,‘=the Chargor shall give t6 the Security

Trustee not less than 28 days’ prior written notice-of the proposed retirement of any
trustee or the appointment of arly néw trustee (which shallnot be effected without the
ptior written consent of the Security Trustee) and shall notlfy the Security : Trustee in
writing, immediately upon the déath of any trustee or the dlssolutlon of any firm or
-corporation acting as trustee.

- INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Security Trustee, provide the
SécLifity Trustee with such information and documentation as ttie Security Trustee may
reasonably require relatmg to the Securlty Assets and its complla nce with the terms of
this Deeci . :

The Chargor shall permlt the Security Trustee, its representatives, professional adwsers

the Security Assets (including, without limitation, -for the purposes: of conducting a
valuat!on of the Security Assets).

The. Chargor shall promptly notify the Securlty Trustee of any Iltlgatlon arbitration or
administrative proceedings commenced, pending or threataried against it or ‘any of its
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11

1.1

112

12, -

121

122

123

Subs:dnarles or any other event which is reasonably likely to adversely affect the value or

otherwise depreciate, impair or prejudice any Security Asset or result in the security
 created by this Deed becoming enforceable.

- PRIGRITY OF CHARGES

lA-ny_v mdrtgage, assignl"nént fixed charge or other fixed security the Chargor creates in

the Security Trustee's favour, will have priority over thefloating i:ha'rg_e created by Clause
4.4 (Floating charges) unless the Security Trustee states otherwise.

“Any debentures, a-‘s_signrﬁent, fnortgages or charges (ﬁxed or 'ﬂoating)which the Chargor
.. créatésin the future {except those in the Security Trustee's favour) shall be expressed to

be subject to this Deed and shall rank in order of priority behind the security created
pursuant to this Deed. :

COLLECTION OF RECEIVABLES

The Cl'iargnr shall colléc_t and realise ali Recéivables and immediately on 'ret_:ei’pt pay all

money which it receives in respect of them into the Chargor’s bank account with the
Barclays Account Bank; or irite any other account specified by the Security Trustee and
notified in writing to the Chargor (which mayinclude an account hetd witha member of
the Barclays Group), in each.case on such terms as the Security Trustee may direct.
Pending thét payment, the Chargor will hold all money so received upon trust for the
Securlty Trustee separate from its own money. The Chargor may not, without prior

_written consent, charge, factor, discount, assign, postpone, subordinate or waive its

rights in respect of any Receivable in favour of any other person (other than the Security
Tr_ustee) or purportto do so.. S

If requ:red by the Secunty Trustee, the Chargor shall serve notu:e, in such formas the
'Securlty Trustee may reasonably require, on the account bank (ifnot a Finance Party) of

the spc;ur_lty constituted by this Deed.

if a creditbalance on any account of the Chargor withany member of the Barclays Group

~ includes proceeds of Receivables credited or transferred to that account, the Security

124 -

Trustee has @n absolute discretion to direct the relevant member of the Barclays Group

- to pgr'rﬁit— of refuse to permit the Chargor to utilise or withdraw that credit balanée and

the Security Trustee may in its sole discretionat any time direct the relevant member of
the Barclays Groupto transfer all or any partof that credit balance to any other account
ofthe Chargor with thatmember of the Barclays Group, or to a suspense account opened
for the purpose of holding: or realising such funds, or in reduction of any outstanding
Secured Obligations. The Parties hereto agree to comply with, and take any necessary

. action to effect, any of the directions given by the Security Trustee pursuant to this clause

123

If the. Securlty Trustee releases, waives or postpones its rrgms in respect of any

Receivables for the purpose of enabling the Chargor to factor, discount or otherwisesell
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13.
13.1

@

(b

. (C)

()

(e)

o

- (@)

_ them to a‘Secured Party or to a third party, the charges created by this Deed will in all
other respects remain in full force and effect. In particular, allamounts due to the Chargor

from the Secured Party or the third party and any Receivables re-assigned or due to be
re-assigned to the Chargor will be subject to the relevant fixed charge detailed in Clause
4.2 (Fixed charges}, subject only to any defences or rights of retention or set. off Wthh

.~ the Secured Party or the third party may have againstthe Chargor

COVENANTS RELATING TO LAND AND OTHER ASSETS

~ The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good -
and substantial repair and condition to the satisfaction of the Security Trustee;

performand observein all material respects all the covenants, conditions and stipulations
(whether as landlord or tenant)in any lease, agreement for leaseor other right to occupy
in respect of any of its Landand shall not do or permit to subsist any act or thing as a

result of which any such lease, agreement for lease or other right to occupy may be
* subject to determination or right of re-entry or forfeiture prior to the expiration of its

term;

not atariy ime without the prior written consent of the Security Trustee, sever or reimove .

“-any of the fixtures forming part of its Land or any of the piant or machinery (other-than

stock in trade or work in progress) on or in its Land, if to do so would reasonably be

~ ‘éxpected to have a materially adverse effect of the value, saleability or use of the Land or

the enforceablllty of this Deed;

comply with all planning laws and regulations a nd the terms of arpy-authorisation in
respect of any such planning lawsand regulations, in each caserelating toany of its Land:

. obtain and maintainin full force and effect all Environmental Approvals and ensure that
" the business and/or operations carried on at the Land comply in all.respects with all
. Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental
Claim which has been made or threatened against the Chargor or any occupier of the
Landor anyof the officers of the' Chargor in their capacityas such, setting out the action
which is to be takenwith respect to that Environmental Claim; and

‘notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at or brought on to the Land or cir¢umstances likely to lead to

Environmental Contamination which might give rise to any Environmental Claim, _ar_ad

take or procure ﬂ_ﬁe taking of all necessary action to deal with, remédy or remove from

the Land or prevent theé incursion of (s ‘the case may bé} that Environmental

Contamination or circumstances likely to lead to Environmental Contamination, so as to
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132

(a)

(b}

(3

(d)

(e)
Ul

13.3

4.

14.1 .

) prevent an Environmental Claim; endeavouring alwaysto minimise the danger or harm
arising to the Environment,

The Chargor shall not, without the SecurityTrUstee_"s prior written consent:

grantor agree to grant(whe'd'ler in. exeruse of ar mdependently of anystatutory power}

any Iease or tena ncy,

} 'agre_e’to .any_a_m_endmw or waiver or surrender of any leaseor tenancy;

commence ényforfeiture procéedir\gs in resbect of any lease or tenancy;

partwrth orshare possess:on or confer upon any person anycontractual licence or r1ght

* tooctupy;

consent to '_any' assignment of any tenant’s interest under any lease or fenancy; '

agreeto ény rent review in respectof any Ié’a;se or tenancy; or

- ser\re'any notice on any former tenantunder En’y leaseor tenancy {or any Chargor of that
formier tenant) which would ent:tle ittoa new Iease or tenancy, in respect of all or any
partof its Land P

[ the Chargor fa:ls to complywrth anyof the undertakings in th|s Clause 13, the Secunty
- Trustee (andits agents and contractors) shall be entitled to do such things as it considers
“are necessary or desirable to remedy such failure. The Chargor shall immediately on

requesf by the Security Trustee, pay the costs and expenses of the Security Trustee (and
its agems and contractors) incurred in connectnon with any-action taken under this

‘ Clause 1 3
Ac_c_oun’rs

Notification and Variation - j .

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any
change dccurs thereafter, on the date of such cha nge) details of each Assigned Account operied
or malntamed by it with any bank bmldmg socnety financial institution or other person.

14.2

Secunty Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee
_ directs, the Security Trustee shall be entitled, without notice or further demand, to:

@

* dermiand; receive and apply against the Secured Obligations, all and any moniies due
under or arising out of each Account (including the related Deposits);
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. (b) exércise in relation to each Account all such rights as the Chargor was thén éntitled to
- exércise, in rélation to such Atcount or might, but for the terms of this Deed, exercise;
and '

{c) - make any direction or instruction to the Barclays Account Bank or‘any bank, building
' . sotiety, financial institution or other person at which an Assigned Account s held to give
 effect to this Clause 14.2.

' 14.3 ‘ Terms of Accounts

[Except W_im‘the Security Trustee's prior written consent and subjéct to Clause 14.4 (Partial -
_ maturity); €éach Fixed Charge Account shall be maintained on the terms thatany relevant Deposit -
- shallmatureon the earlier of:

. (a) - .the first time at which: (i) there are no remaining Secured Obligations; and. (ii) the
o rele\iant._Finance Party is not under any obligation or liability (actual or contingent) to -
riake advances or provide other firiaficial accommodation which, if made or provided,

would give rise to any Secured Obligations; and - '

(b) close of business in London on the date on Which any of the Secured Obligaﬁons shall -
have become due and payable and shallnot have been paid upon becomlng sodue and.
payable. ‘

so that, at. such time .as any such credit balance shall mature (or at:any time thereafter) the
" Secunty Trustee may exercise in relation to that credit balanceany rights of set-off; combination
or consolrdatronto which any of the Secured Parties may be entitled under th|s Deed any other
contract, or atlaw.
144 Partial maturity

If on any day, any of the Secured Obligations become due and payableand have not been paid
by close of business in London on the same day, then only so much of the Deposit from time to
time onany Fixed Charge Accounts shall mature as equalstheamount of the Secured Obligatioris
.which became due and payable and had not been paid by close of business on that day.

. 145 ‘Interes'ton Deposit

Interest shall accrueoneach Depositon any Fixed Charge Accounts at such rates and be payabie
‘on such dates and in such manner as agreed by the parties fromtime to time.

14.6 Re_s_tri_c’tipr_;_s on Depos_its

.(a)  “TheChargor shall, priorto this Deed becoming enforceable or unless the Security Trustee '
otherwise directs, be entitled to receive, withdraw or otherwise transfer-any credit
* balancefromtime to time'on any Account.
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. (b)

15

151

(@)

)

152

@

®)

16.

61

Atany time and from time to time after this Deed becomes enforceable or the Security
Trustee directs, the Chargor shall not be eh’atled to receive, withdraw or otherwise

B transfer any Deposit from time to time on any Account- except with the prior written

consent of the Security Trusteé.
le.cmvé PLEDGE.

| .
The Chargor shall riot, without the prior written consent of the Security Trustee:

" create, agree o create or.permit to exist any trust, interest or Security Interest

(howsoever ranking in point of priority) of any nature whatsoever (including such as

ranses by operation of law or any enactrnent) in, over or affecting all-or-any partof its

Security Assets; or

subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer,

assign or otherwise dispose of (Including by way.of declaration of trust} all orany partof

its Security Assets or any interest inthem or agree to do so.

_ ;i"he Chargor undertakes to the Security Truétée that, save as.expressly permitﬁed by the
: Secunty Trustee in wntmg, it will not: .

 create any mortgage or any fixed or ﬂoatmg charge or other secunty over any of the
Floating Charge Assets (whether having priority over, or ranking pari passu with or
* - subject to, the floating charges created by this Deed); or

sell, transfer, partwithor t;l_i_spc'se.of anyof the Floating CharggAss‘ets except by way of
salein the ordinary course of business.

PRESERVATION OF SECURITY"

Rulingoff

If any Sacured Party (m this Clause 16.1, the relevant Secured Party) receives notice of any
subsequent interest or Secunty interést affectmg any Security Asset:

@)

(b

each of the Secured Parties may open a new account or accounts in respect of the

Chargor andif any Secured Partydoes not open a new account, it shall nevertheless be
treated asifit had done so at the time when the relevantSecured Party had received the
notice; '

all payments madeby the Chargorto any Sééured Party aftéythe’ relevant Secured Party
receives such notice, shall be credited or.be treated as having been credited to its new

account andin no circumstances whatsoever shall such payments operate to reduce the
-amount due from the Chargor to the releva rit Secured Party at the time when the relevant

Secured Pa:"ty hadreceived the notice; and '
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16.2

all ‘payments'made_ by a Secured Party to the Chargor after any Secured Party receives
such notice shall be: deemed to haveé been first made out of any payiments lastreceived
into any account of the Chargor with any Secured Party. :

Release

If atanytime the Secured Obligations shall have been paid and discharged in full énd the Security

‘ Trustee is satisfied that none of the Secured Parties has aﬁy coﬁmitmént,_obliQatidn or liability

of any kind (present or future, actual or contingent), the Security 'frustee will atthe requestand

cost of the Chargor re-assign. the Security Asséts to the Chargor or oﬂwermse discharge the
securlty constituted under this Deed.

163

Retention ofACharges‘ ‘

| Notwithstanding Clause 16.2 (Release):

@

if the Security Trustee shall have reasonable grounds for believing that the Chargor may
be insolvent, bankrupt or unable to pay its debts as and when they fall due or that the
value of the Chargor's assets may be less than the amount of its liabilities, taking into

' accountits contingent and prospective liabilities or may be deemned for the purposes of

(b)

()

17.

17.1

any law to be insolvent or bankrupt, as atthe date of any payment made by the Chargor..
to any Secured Party, then the Security Trustee shall be at liberty to retain the security

" contained in or created pursuant to this Deed, until the expiry of a period of one month -

plus such statutory period within which any assurance, security;guarantee or payment

. ¢an be avoided or invalidated;

the Security Trustee shall be able to exercise its rights uhd'erbpar'agral\_ph (3) gb__dvé
notwithstanding (i) the payment and discharge in full of all Secured Obligations or (ii) _
any release, settlement, discharge or. arrangement that may be given or made by the

Secured Party on, or as 2 consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph (a)-above, any step or ‘

_ corporate actionis taken in respect of the Chargor in relation to or with a view to ahy

insolvency, bankruptcy, administration, winding ‘up or receivership - proceedings- or

- procedureas set out in Part 26 of the Companies Act 2006 or in the Insolvericy Act 1986

or in. relation to or with a view to any analogous proceedings or procedure in any

. jurisdiction the Security Trustee shall be at liberty to continue to retain such security for

such further period as the Security Trustee may reasonably determine and such security
shall be deemed to have continued to have been held as security for the payment and
dischargeto the Secured Parties of all Secured Obligations.

FURTHER ASSURANCES

The Chargor shall, on demand, execute any document anddo any other act or thing (in’

~ either case, at the expense of the Chargor) which the Security Trustee or any other

Secured Party may reasonably specify for protecting, preserving or perfecting any
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172

(a)

®

B C I

18,

181 -

security created or intended to be created by this Deed or for facilitating fhe realisation

.thereof or otherwise for enforcing the same or exercising any of the powers, rights'and
- discretions of the Security Trusteeor any other Sécuired Party under this. Deed, inciuding

the execution of all releases, transfers, assugnments and other documents and the giving
of all nofices, orders, instructions, directions afd requests for any consents to enable the

_property to be charged which the S_ecunty Trustee or any other Secured Party may
* reasonablyrequest and the Chargor irrevocably and severally by way of security appoints

the Secuirity Trustee (and any Receiver or Delegate appointed under this Deed), as its

. attorney in its name and on its behalf to sign; execute and deliver all such documents
- and dé any actor thing as the Security Trustée may think fit

. The Chargor by way of security irrevocably and severally appomis the. Secunty Trustee

(and any Receiver or Delegate appointed under 1.h|s Deed) to be its attorney with full
powet of: substututlon on its behalfand in its) narme or otherwise, atsuch time andin such

" manneras the attorney thinks fit

_ :p.irior to service of a default notice or anydemand for payment, to do ariything which the
~ Chargor is obliged to.do under this Deed {but has not done);

-~ onand after service of a défault notice or any demand for payment, to do anything which

the Chargor is obliged to do iinder this Deed; and

to take any action whiich is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relationto any Security Asset or under

. this Deed or any other agreement with the-Security Trustee or any other Secured Party,
* the Law of Property Act 1925 or the Insolvency Act 1986, and ratifies and confirms and

agrees to ratify and confirm whatever any such attorney shall do or purport to do in the
exercise or purported exercise of allor any of the powers, authorities and dlscretlons
referredto in thls Clause17.2. -

ENFORC_EMENT

On and after service of a default notice or .any failure to pay. any of the Secured

- Obligations when they fall due ora requestfrém the Chargor tothe Security Trusteethat -
It exercise any of its powers under this Deed (or if any steps are taken to appoint an

administrator of the Chargor), the Security Interests created by and undér this Deed shal -~
be immediately enforceable and the Security Trustee, without prejudice to the powers

L conferred on it by virtue of the Law of PropertyAct 1925, shall be entitled to:

@
o

'secure and perfect its title to all or any part nf the Security Assets;

enforce all or aﬁy part of that Seturity at the times, in the manriér and on the terms it
thinks fit;
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take possession of and hold or dispose of all or any part of the Security Assets (and any ‘
Assets of the Chargor which, when got in, would be part of the Security. Assets) at the 7

times, in'the manner andon the terms it thinks fit; and

transfer or otherwise dispose of any Security Assetand to give good discharge for any
moneys. received by the Security Trustee in exercise of such power of sale and/or
disposal.

If no default notice has been served on the Chargor, the Security Trustee shall assoonas
reasonably practicable after exercising any power pursuantto Clause 18.1 above, notify

the Chargor of such exercise:

To the extent that the Security Interests created by this Deed constitute a "security
' f‘nancual collateral arrangement" and the Security Assets constitute “financial collateral”
: for the purpose of the Finaricial Collateral Arrangements {No. 2) Regulatlons 2003 (the

Regulations) the Secunty Trustee_ shall have the right on givirig priof notice to the.
Chargor, at any time after the Security Interest becomes enforceable, to appropriate all
or any partof the Security Assets in of towards discharge of the Secured Obligations. The
parties.agree that the value of the appropriated Security Assets shall be, in the case of.

-cash, the amount of cash appropriated and, in the case of Securities, determined by the
* - Security Trustee by reference to any publicly available market price in the abserice of
. which by such other means as the - -Security Trustee (acting reasonably} may select

including, without limitation, an independent valuation. The parties agree that the \@Iue
of each Account shall be the amount of the credit balance on it, together with: any
accrued but unposted interest that is paid in relation to that Account at the time the right
of appropriation is exercised. For the purpose of Regulation 18(1) of the Regulations, the

. Chargor agrees that any such determination by the Security Trustee will constitute. a
valuation "in a commercially reasonable manner”. -

CONTINUING SEC__umTv

The security constituted by this Deed shall be contining, is made for securing further |
advances and will extend to the ultimate balance of the Secured Obligations, regardless

of (i} any intermediate payment or dischargeinwholeor in part; and (ii) anyamendment
variation, restatement, assignment, replacement, refinancing, novation or departure
(however substantial or material) of, to or from any decument constituting any Sécured
Obligations.

) INSURANCE :

" The Chargor must insure all msurable Assets with an insurance office or underwriter
' acceptableto the Secur:tyTrustee againstioss or damage by fi reand suchothér risks as

the Security Trustee may specify fromtime to time. This insurance cover must be for the
full replacément value and be index-linked. The Chargor must also maintain all other
insurances normally maintained by prudent companies with similar acnvmes to those of -
the Chargor or as the Security Trustee may require. :
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-The 'Chargor mustpunctually makeall premium and other-payments necessary to effect

or maintain these insurances and preduce receipts for these payments at the request of
the Security Trustee. If, atany time, the Chargor fails to have the required insurance cover
in place or to produce any receipt on request or to deposit any policy with the Security

" Trustee under Clause 5 (Delivery deocumepts of Title and Registration) or on request,

the Secuirity Trustee may take out or renew any insurancein any sumand on any terms
the Security Trustee thinks appropriate and recover the costs of doing so from the
Chargor

-All rnohie's received on anyinsurance whatsdever in respect of loss or damage by fire or
- otherwise to said insurable Assets or any part thereof (whether effected or maintained
by the Chargor'in pursuanceofits obligation under the covenant contained in this Clause

20 {Insurance) or mdependentiy of or oﬂ1erwise thanin pursuance of such obligation)

' shall as the SecuntyTrustee requires either beapplied in making good the loss or damage

in respect of which the monies are received or be paid to the Security Trustee in or

towards payment of the ‘monies for the time being secured by this Deed or such partor
* parts thereof as the Security Trusteemay reqmre

frAnwmsmron

At any time and from.time to time after this-security becomnes enforceable, or if the
- -Chargor so requests the Security Trustee in writing from time to time, the Security
_Trustee may appoint any one or more qualified persons to be an administrator of the
‘Chargor, to act together or mdependenﬂy of the other or others appointed (to the extent

applica b!e)

Ahyr such_ appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application) or

: by filing specified documents with the court under paragraphs 14 to 21 (inclusive) of

Schedule B1 of the Insolvency Act 1986.

In this Clause 21, a "qualified person™ means a person who, under the Insolvency Act
1986, is: qualified to att as anadministrator of any company or individual with respect to
" which that personis appointed. .

. RECEIVER

Appointmentof Receiver

At any time after this security becomes enforceable, or if the Chargor so requests the
Security Trustee in writing at any tife, the Security Trustee may, (unless precluded by
IaW),with'cut further, notice appoint under seal or in writing, any ene or more gualified
persens to be a Receiver of all-or any part of the Security Asseéts, to act together or
independently of the other or others appointed to the extent applicabie.
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{a)

(b

In this Clause 22, a "qualified person” means a person who, under the Insolvency Act
1986, is qualified to act asa Receiver of the property of any company or individual with
respect to whiich that person is appointed.

.- Powers of Recewer

Every Receiver appointedin accorda ncewithClause 22.1 (Appomtmentof Recerver) shall

. {subject to any restrictions in the instrument Aappointing him but notwithstanding any

winding-up or dissolution of the Chargor) have and be entitled to exerciseall of the Fights;
powers and dlscreuons. as varied and extended by the provisions.of this Deed, conferred -

" by the Law of Property Act 1925 on-any receiver appointed under:that Act and those
~ conferred by the Insolvency Act 1986 {and to use the name of the Chargor for all orany

of such purposes). If atany time there is more than one Receiver in respect of all or any

" part of the Security Assets; each such Receiver may (unless otherwise stated in any

document appointing that Receiveér), exercise all of the powers conferred on a Receiver
under this Deed or under the Insolvency Act 1986 iridividually and te the exclusion of

) each other Receiver.

- The rights, powers and discretions referredto in ‘paragraph (a) above include (wuthout -
: Ilmltatlon) the right, power and/or discretion (as the case may be): :

. | (iy - Take poss'ession to take immediate possession of, get in anid collect the Security .

Assets or any partof the Security Assets whether accrued before or aftéf the date
of h|s appointment;

(i) ~ Carry on business: to car'ry on or manage the business of the Chargor, as the
Receiver may think fit or to concur in or authorisethe managemént of; or appoint
a manager of the whole or anypart of the business of the Chargor;

(i), Protection of assets: to make and effec’c all repalrs alterations, improvements, . -

replacements, developments demolitions and insurances (mcludlng indemnity
insurance and performance bonds and guarantees) and do all other acts which
the Chargor might do-in the ordinary conduct. of its business, as well for the-
pi'ofection as for the‘- improvement of the Security Assets and to commence
and/or corhplete any building operations on any Land secured _pursue nt to this
'Deed and to apply for and maintain any planning permissions, building reg‘ulatbh
. approvals and any other permissions, consents or licences, in each case as the
' Receiver mayin its absolute discretion think fit or-concur in any of the foregonng, :

(iv) Employees and advisers: to appoint and discharge managers, officers, agents,
'accountams servants, wnrkmen and other advisers for the purposes of this Deed,
.upon such terms as to remiineration or otherwise as the Receiver may. think
proper and to discha rgeanysuch persons appointed by the Chargor;

(v)  Borrow money: to horrow money for the purpose of exercising any of the powers,

authorities and discretions conferred on the Receiver by or pursuantto this Deed
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(vi))

1

and/or of défraying any costs, charges, losses or .expenses (including the
R'e'cei\}ér's remuneratioh) which shall be incurred by that Receiver in the exercise
of such powers, authorities and discretibn_'s or for anyother purpose, to raiseand
borrow money either unsecured or on the security of the Security Assets or any
part of the Security Assets either in priority to the security constituted by this Deed
or otherwise and generally on such terms and conditions as that Receiver may

- think fit and no person lending suéh money shall be concerned to enguire as to

the propriety or purpose ofthe exercise of such power or to séé to the application

“of any money so raised or borrowed;

Sell business: to sell or concur in selling the whiole or any part of the Chargor’s

- business whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender,
release; disclaim, abandon, return or otherwise dispose of, convert into money or
realiseall or any part of the Security Assets by public auction or private contract

- and generally in such manner and on such terms as the Receiver shall think proper

(viii)

or to concur in any such transaction. Without prejudice to the generality of the

- foregoing the Receiver maydo anyof these things for a consideration consisting

of cash, debentures or other obligations, shares, stock or other valuable
consideration-and any such consideration may be payable in a [ump sum or by
instalments spread over such period as the Receiver maythink fit. Fixtures, other
than landlords’ fixtures, may be sevéred and sold separately from the property
containing them without the consent of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the

. Réceiver may think fit, to purchase outrightor acquire by leasing, hiring, licensing

o

or otherwise, any land, buildings, ‘plant, equipment, vehicles or materials or any
other ‘p'roper‘ty. assets or rights of any description which the Receiver considers
necessary or desirable for the carrying on, improvement or realisation of any of
the Security Assets or the business of the Chargor or otherwise for the beriefit of
the Security Assets; - |

Leases, etc.: to grantor agreeto grantaryy leases whatsoever and let on charter,

sub-charter, hire, lease or sell 6n condition and to grant rights, options, licences
or easements over all or anypartof the Security Assets for such termand atsuch
rent (with or without a premium) as the Receiver may think proper and to rescind,

‘suirrender and accept or agree to accépt a surfender of any lease or tenancy of

such Security Assets or agree to any variation of any such contractaffecting all or
any part of the Security Assets on such terms as the Receiver may think fit
(including the payment of money to a lesse or tenarit on a sufrendeér or any rent
review); L ‘ ' ‘

Uncalled _é_ap_itgl: to call up or require the directors or members {as appliéa ble) of

‘the Chargor to call up all or any portion of the uncalled capital for the time being
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of the Chargor and to enforce payment of any call by action {in the name of the
Chargor or the Receiver; as may be thought fit by the Receiver);

(xi) Compromise: to negotiate, settle, adjust, refer to. arbitration, compromise,
“abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who is or claims to be a creditor of the Cha rgor or relating

in any wayto the Sécurity Assets or any partof them;

(i) .Legalactmns to bring, prosecute, enforce, defend and abandonall such actions,

suits and proceedings inrelation to the VSecur_ntyAssets oranypartofthemasmay -

seemto the Receiver to be expedient;

(xiii) Receipts: to give valid receipts for all moneys and execute all assurances and
things which may be proper or desirablefor reallsmg the Security Assets

{xiv) - Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of .the .Chargpr in-any.
: _jurisdi¢tioh and transfer t any such Subsidiafy or any other compariy or body
corporate, whether or not formed for the purpose, all or any part of the Secunty
Assets;

- {xv) ~ Powers, discretions, etc.: to exercise arly powers, discretions, voting, conversion
or othér rights or entitlements in relation toany of the Security Assets of incidental
to the ownership of or rights in or to any Security Assets and to complete or effect
any transaction entered into by the Chargor and complete, disclaim, abandén or

" modify all or any of the outstanding contractsor arrangements of the Chargor
relating to or affecting all or any partof the Security Assets; and’ '

{(xvi) General powers: todoall suich other acts and things asthe Réceiv'er may consider
" desifable of necessary for reallsmg the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred on

. * a Receiver under or by virtue of this Deed, to exercise in relation to-the Security

Assets orany partof them all such powers, authorities_ and things as the Receiver
would be capableof exercising if it were the absolute beneficial owner of them,

and to use the name of the Chargor for all or any of such purposes. -
223 Removal

' The Security Trusteemay from time to time; by writing remove any Receiver aP"pointed byit(so
farasitis lawfully able) and may, whenever it may deem it e)q:edlent, appointa’ new Recelver in
, the placeof any Recelver whose appointment may for any reason have terminated.”

224 Remuneration
(a) The Security Trustee may from time to time, fix the remuneration of any Reéceiver

appointed by it {which remuneration may be or include a commission calculated by
reference to the.gross amount of all moneys received or otherwise arid may include
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remunerationin connection with clims, actions o proceedings made or brought against
the Receivér by the Chargor or any other person or the performarice or discharge of any
obligation imposed upon the Receiver by statute or otherwise) but such remunération
-shall be payable by the Chargor alone, and sections 109(6) and (8) of the Law of Property
Act 1925 shall not applyin relationto any Receiver appointed under this Deed.

“(b) Thie amount of such remuneration may be debited by the Security Trustee to any account

- ofthe Chargor, held with a Secured Party butishall, inany event, form part of the Secured

Obligations and accordingly be secured on the Security Assets under the security
contained in this Deed. o

225 Extentofappointment

The exr_i_lus,_ion of any Security Assets from the appoiniment of the Receiver shall not preclude the
-Security Trustee from subsequently extending the Receiver's or Receivers' appointment {or that
-of their replacement) to that part or appointing another Receiver over any other part of the

Security Assets.

226  Noliability as mortgagee in possession

o None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, byreason ofitor -

the Receiver entering into possession of the Security Assets or.any part of them or for any other
reason, be liableto accourtt as mortgageein possession or be liable for any loss on realisation of
 for any default or omission for whicha mortgageein possession might be liable.

227  AgentofChargor

{a) * Every Receiver of the Chargor duly appointed by the Security Trusteeunder the powers
' in‘that respect contamed in this Deed shall be deemed to be the agent of the Chargorfor
all purposes.and shallas suchagentfor all purposes be deerned to be in the same position
~as a Receiver dufy appomted bya mortgagee under the Law of Property Act 1925.

(b) The Chargor alone shall be responsible for the contracts, engagements acts, ormissions,
defaults and losses of the Receiver and for'liabilities incurred by the Receiver and no
Secured Party shall incur any liability for them by reason of the Security Trustee

" appointing stich Receiver or forany other reason whatsoever. -

- 22.8  Security Trustee may exercise

Tothe fullést extent perm[tted by Iaw allorany of the powers, authorities and discretions which

are conferred by this Deed (either expressly or |mp||edly) upon a Receiver of the Security Assets,

may be exercised after the security created under this Deed becomes enforceable by the Security

Trustee in felation to the whole of such Securlty Assets or :any part of them without ﬁrst'

‘ appomtmg aReceiver of such propertyor anypartof it or notthhstandmg the appointment of : a
Receiver of such property or any partof it.
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CHARITIES

('i) - Any landcharged is held by or in trust for the Chargor being an exempt charity;
. or- . ’ i

(i) - Any land charged is held by or in trust for the Chargor being a non-exempt
charity and this charge is not one falling within section 124 (9) of the Charities
Act 2011 so that the restrictions imposed by section 124 of the Charities Act
2011 apply; or '

(iii)  Any land charged is held by or in trust for the Chargor being a non-exempt
. charity but this charge is one falling within-section 124 (9) of the: Chantles Act
2011,

. (i) - - Thedirectors of the Chargor being the persons who have the general control and

management of its administration, certify that this cha rge has been sanctioned
by an order of the Charity Commissioners (or the Court); or

- tii)  The directors ofthe Chargbr being the persons who have the general control and

management of its administration, certify that they have the power under its
trusts to effect this charge and that they have obtained and considered such
advice asis mentionied in section 124 (2) of the Charities Act2011.

- The CHa'rgqr is a charity.
EXPENSES AND INDEMNITIES

. 'I':heChar’gqr"shall-on demand ‘pay to or reimburse. the Secured: Parties and their

nominees, agents or Delegates on the basis of a full indemnity on an after tax Ba'sis the
amount of all commissions, costs (including legal costs and remuneration); charges,

 losses, liabilities, and expenses and other sums reasonably incurred by the Secufity
~Trustee {whether acting in its personal capacity or as security trustee for and on behalf

of the Secured Parties or any other Secured' Party and any of their nommees, agents or

Delegates) in connection with:

the inspection or valuation of the Security Assets;

" rhaking a derria‘n_'d for payment or the delay in receipt of payments under this Deed;

a failure by the Chargor to perforin its obligations under this Deed or otherwise breach
any terms of this Deed; and

. the preservation, enforcement or the attempted preservation or enforcement of any of
their rights under this. Deed whether incurred as a result of any act or omission by, or .
.. proceedings involving, the Chargor or any third party together with interest on the
- amount payablein accordance with Clause 3 (Agreement to pdy). '
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(b)

24.4

The Chargor shall on demand pay to or fully indemnify the Secured Parties or other

 nominee or agent on an after-taxbasis againstall losses, actions, claims, commissions,

costs {including legal costs, expenses, proceedings, and remuneration), charges, losses,
liabilities, expenses and other sums and expenditurewhich the Sécuri_ty'r.rusme_(wh'eﬂﬁer'
acting in its personal capacity or as security trustee for and on behalf of the Secured

o Parﬁ_gs) orany pmgr Secured Partyand any-of their nominees or agents may suffer, pay
of incur, acting reasonably, in connection with arly paymerit or discharge in respect of
the Secured Obligations (whether made by the Chargar or a third party) becoming void,

voidable; ineffective or unenforceable for anyreasons whatsoever.

Where, pursuantto Cléuses 24.1 or 24.2 above, a sum'is paid to such Secured Party {or

- their nominees, agents or Delegates), the Chargor shall, in addition, pay to the Secured

Parties {or their nominees, agentsor Delegates) in respect of value added tax:

{except where the payment falls within Clause 24.3(b) below), such amount as equals
any valueadded tax chargedto the relevant Secured Party {or their nominees, agents or
Delegates) in respect of the matter which:gives rise to the payment and which the
relevant Secured Party (or their nomineés. agents or Delegates) certifies is not
recoverable by it by repaymentor credit (such certificate to be conclusive in the absence

of manifest error);and

on any reimbursement of or indemnification for any commissions, costs, charges,.
expenses or other items incurred by the relevant Secured Party (or their nominees, agents
or Delegates) as agent for the Chargor, such amount as equals the amount included in -
the comrmissions, costs, charges, expenses or other items in respect of value added tax
(and in such a case the relevant Secured Party{or the_ir nominees, agents or Delegates)

-shall pravide the Chargor with an appropriate taxinvoice inrespectof such item, naming -

the-Chargor as recipientof the relevant supply).

jThe Cha rgor agrees that no Secured Party will be held responsible for any loss suffered
.asaresultofexercise of or failure to é_xerc'ise bythe Security Trustee or any other Secured

Party of its rights under this Deed, except in the case of gross negligence or wilful default
of the relevant Secured Party. : :

SETOFF

The Security Trusteeor any other Secured Party may at any time and fromtime to time
without notice (but shall not be obliged to) 'set off (i) any obligation which is due and
payable by the Chargor to the Security Trustee, any other Secured Partyand/or any other
member of the Barclays Group and is unpaid against (i} any obligation (whether or not
matured) owed by the Securify Trustee, any other Secured Party and/or any other
membeér of the Barclays Group to the Chargdr,— regardless of the place of payment,
booking branch or currency of either leigatioh (with the difference between’ the
amourits in (i) and (ii} being the Set off Amount), regardless of the place of payment,

booking branchor currency of either obligation. Pursuantto the rightsin the preceding
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séntence, any Secured Party fnay (and the Security Trustee may direct a Securéd Party
or other members of the Barclays Group to} debit an account held by the Chargor with
any member of the Barclays Group by an amount up to and inicluding the Set off Amouint.

If the obligations are in differént currencies, the Security Trustee and any other Secured
Party may cem'.rert.eimer obligation at a market rate of exchange in its usual course of
business for the purpose of the set off and if when converted itleaves the Security Trustes
or Secured Party {as applicable) wnh less than the amount due the Chargor must make
good the amouintof the shortfall ondemand.

The Security Trustee and any other Secured Party rhay, inits absel utediscretion estimate
the amount of any fiability of the Chargor which is contingent or unascertained and
thereafter set off such estimated amountand no-amount shall be payable by the Security
Trustee or Secured Party {as applicable) to the Chargor unless and until all Secured
Obligations have been-ascertained andfully repaidor di'scharged. N ' '

- DiSEREVION AND DELEGATION

Any liberty or power which may be exercised or any determmahon wh|ch may be made
under this Deed by the Security Trustee or any Receiver may be exerclsed or made from

- time to time in its absolute and unfettered discretion without any obligation. to give

reasons.

" Each of the Security Trusteé and any Receiver may at any time delegate all or any of the

rights conferred on it by this Deed.

The délegation may be made upon any terms and conditions (including the power to '
sub-delegate) and subject to any restrictions as the Security Trusteeor the Receiver may
think fit.

Such. delegation shall not preclude either the subsequent exercise of such power,

authority or discretion the Security Trustee.or the Receiver itself or any subseguent:
delegatlon or revocation. ‘

Under no circumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate (nor any officer, agent or employee of any of them) be liable to

- the Chargor or any other person as a result of or in connection with any act, default,

27,

271

omissionor misconduct on the partof any Delegate

“TRANSFER AND DISCLOSURE

- The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer

all or part of their rights and/or obligations in respect of this Deed to-any person atany
tifme (a Transferee). The Chargor consents to the disclosure by the Secured Parties of
anly information and documentation directly or mdnrectly concerning this Deed to any -
‘prospective or actual Transferee.
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The Secured Parties may disclose any iﬁfor-ma_ti_on relevant to this Deed in the Secured
Parties' possession relating to the Chargor and the Security Assets to:

any other member of aﬁ‘llia_t_é of the Ba'ﬁ:lays Grouf: and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

a governmemal, banking, taxation or other régu!ataryauthority;

any personin connection with a securitisation of all or any partof the loan assets of any

_member- of the Barclays Group from time to time;

~ any person who may c'thenov.ise enter into contractual relations with any member of the

Bar;la’ys,croup iriconnection with this Deed;

any pérson to whom informationiis required or requested to be disclosed by any court of
comipetent jurisdiction or governmental, banking, taxation or cther regulatory authority
or similar body;

b‘any rating agencyA(ir?cIuding'its professional advisers) to enable_thé rating agency to

carryout its normal rating activities;

- any creditréference agency; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate
holding company or subsidiary thereof. '

The Chargor may not assign or otherwise transfer any of its rights or obligations under

'this Deed,

FORBEARANCE

No delay or omissionon the partofthe Security Trustee (or-any other Secured Party) in exercising
any right, power or privilege under this Deed will impair it or be canstrued as a waiver of it. A
siﬁgle or partial exercise of any right, power or privilege will not in any circumstances preclude
any other or further exercise of it or the exercise of any other right, power or priviléga_‘

29

COUNTERPARTS

This Deed may be executed in any Aumber bf counterparts, each of which when mﬁed and
delivered 'shal_lb‘_é an original. All such counterparts will together constitute one instrument.

30.-

30,1

" NOTICES; COMMUNICATIONS AND DEMANDS

Any noﬁ_i‘:e, communication or demand under or in connection with this Deed shallbe in
writing and shall be delivered personally, or-by post to the Authorised Address and, if
given by any Secured Party, may be made or given by any manager, officer or agent of
that Secured Party or of any branch of that Secured Party.
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30-2

303

304

(a)

(b

305

31

31.1

3.2

"31.3 .

314

31.5.

Any notice, communication or demand made or delivered under. or in conihection with

this Deed to the Chargor will only be effective inthe caseofa letter which is sent by post,

in a first-class prépaid letter where available, and is posted before the last collection of
letters from the letter box in which it was posted has been made ori any day, at 10.00

a.m.onthe next succeeding day upon which a delivery of letters is made..

| ‘Any notice to any Secured Party; shall be addressed in writing and sent by post to

- Barclays Secunty Trustee Limited at Business Lending Services, PO Box: 16276, One
Sriowhill, Snowhlll Queensway, Blrmmgham B2 2XE and shaII only be effectlve when

actually recelved by that Secured Party.

 Demands under this Déed rmiay be made from time to time and, atany time, the liabilities

and obl'igatio_ns ofthe Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken -

agamstany third party; or

whether or in what order any security to which any 5ecured Party may be enhﬂed in’
respect of the Secured Obligations and any other oblngatlons secured under this Deed is.

- enforced.

_All notifications or determinations given or made by any Secured Party s_haI'I be
conclusive and binding on the Chargor, except in the case of manifesterror.

- MISCELLANEOUS PROVISIONS

If at'any time any one of the provisicns of this Déed is or becomes invalid, illegal or
unenforceablein any respect under any law, thé validity, legality and enforceability of the
remaihing provisions of this Deed shall not in anyway be affected or impaired.

Save as otherwise provided for in this Deed, a person whois nota partyto this Deed has
no right under the Contracts (Rights of Third Partles) Act 1999 or any similar applicable

legislation to enforce or to erijoy the benefits of this Deed, unless otherwise specifi ed.

Notwithstanding any term of this Deed the consent of any person who is not'la party is
- not required to rescind or vary this Deed or any other a_greemen"c.entered'into' under or

in connection with it.

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to
this. Clause 31 and the Contracts (Rights of Third Parties) Act 1999 or any simi'la'r
applicable legislation, rely on any clause of this Deed. '

This Deed is intended to take effect as a deed notwithstanding the fact that any party’

- may only execute this Deed under hand.
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32. GOVERNING LAW AND JURISDICTION

32.1  This Deed and any non-contractual obligations arising from or in connectionwith it shall
be governed by, and construed in accordance with, the laws of England.

32.2 Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice to the Secured Parties' right to
commence proceedings against any party in any other jurisdiction) and irrevocably
waives any objection on the ground of venue or inappropriate forum or any similar
grounds.

This Deed has been executed as a deed by the Chargor and signed by the Security Trustee and
the Barclays Account Bank andis delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TOACCOUNT BANK
To: Account Bank/other financial institution
Date: [ ]

Dear Sirs,

We give you notice that, by a debenture dated [ -] (Debenture) we have a\_s_si_gned_'td Barclays
- Security Trustee Limited (the Security Trustee) all of our rights, title and interest in and to-the
~ accourits listed below maintained with your [Account Bank/other financial institution] (including -
* any renewal, redesignation, replacement, subdivision or subaccount of such accounts).and ﬂ';e
. debtor debts represented thereby:

Account Name: []
Sort Code: []
© AccouritNo.: []

" [repeattistas necessary]
(the Accounts)
WEé irrevocably instruct and authorise you to disclose to. the Security Trustee ,w,it_hoq_t_ any
reférérice to or further authority from us andwithout any inquiry by you as to the justification for
. such disclosure, such information relating to the Accounts matntained with you from tlme totime .
- asthe SecuntyTrustee may request you to discloseto it. ‘

-V\{ith eﬁect from the date of your receipt of this notice:

(a) any exnshng paymerit mstructlons affecting the above Accounts are to be terminated and
all payments and communications in respect of the Accounts should be made to the
Security Trusteeor to its order (with-a copy to us) and

- (b) all rights, interests and benefits whatsoever accruing to or for the benef tof ourselves
- arising fromthe Accounts belong to the Security Trustee.

* This letter and all non-contractual obligations arising outof or in connection with it aregoverned
- by, and willbe c_on_str‘ued in accordancewith, the laws of England and Wales.
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P1ea$é acknmwled'ge'l;_éceipt of this notice by signing the acknowledgement on the enclosed copy
letter and returningit to the Security Trustee at [-] marked for the attention of [+].

Yours faithfully . ]

_ [Plea_s‘e'npte thatthis notice is only to be completed if: (i) if has been agreed that you are providing
security over anaccount held wnth another-bank or financial i'nStimtion;_Or (i} upon request by
the Bank.] | | o

for and on behalf of
[Enter Chargor Name]
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Form of Acknowledgement of Notice
_of Assignment by Account Bank

Tt;_n Barclays Security Trustee Limited (the Security Trustee)

Date: [*]-
Dear Sirs

We confirm receipt from [Enter Chargor Name) (the Assignor) of a notice dated [+] of an
‘assignmentupon the termsof a Debenture dated [+] of all the Assignor's right, title and interest
in and te, ‘and ali moriies (including interest) from time to time standing to the credit of the
- following accourits which are maintained with us and the debt or debts represented thereby: =

[Lfst'relevantacqounts here]
(the Accounts).

- We gonfirr that the balance standing to the Accounts at today's date is [+], no fees or periodic
charges are payable in respect of the Accounts and there areno _restrictioris on (a) the payment

. of the credit balance on the Accounts (except, in the case of a time deposit, the expiry of the
relevanit period) or (b) the creation of Security over the Accounts in favour of the Seclirity Trustee
Qrany third party. |

- We ‘uhctmdit‘i.Onally and irrevocablywaiveall rights of set-off, lien, combination or consdlidatior
+ of accounts and seturityin respectof any Accounts and similar rights (however described) which
) ‘we may have now or in the future in respect of each of the Accounts or the balance thereoh o

'the extent that such rights relate to-amounts owed to us by the Assignor. |

*We confirm that we have not received notice of the interest of any thir'd party in any of the
- - Accounts and will not, without the Security Trustee's prior written consent; amend or vary any
- " rights attachlng to the Accounts. '

‘ We wnll act only in accordancewsth the instructions gwen by persons authorised by the Securrty
= Trusteeand we shall send all statements and other notices given by us: relatmg to the Accounts :
16 the Securlty Trustee

- Thi letter and all non-contractual obligations arising out of or in conhection with it 2re to be
" governed by, and will be construed in accordance with, English law. o

- Yours faithfully,

~ forand on behalf of
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[Accsunt Bank/ other-financial institution] - -
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'EXECUTION PAGES

- Forandon:behalf of Barclays Security Trustee
- Lifited N

Paul Jury _
Director of Leriding Opérations

. 'Forandon behalf of Barclays Bank UK PLC
. asBarclays Account Bank

~ Pauljury .
_ Director of Lending Operations
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T I T O T R N PRI L P L I

- EXECUTED asa DEED by Insplre Suffolk Ltd

The Chargor:

- acting by two dlrectors
: Signatureof direttor _

TR HONT
- Name of director (in BLOCK
' CAPITALS)

SiQn'atu’re of diréﬂor

S . HERBERT

Name of director {in BLOCK
CAPITALS)

‘CharrtyTrustee Conﬁrmatlons

“ The cemf‘ cates given in Clause 23 (Chantfes) are given on behalf of the charity trustees by two

of thelr number under an authonty conferred pursuantto section 333 of the Charities Act 201 1.
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